
NATIONS TRUST BANK PLC

CIRCULAR TO SHAREHOLDERS

Dear Shareholder/s,

Your compang made a profit of Rs. r,276Mn for the six morths ended 30n June 20r 9 (6roup Rs.

1,414Mn)' Total sharehotders' Funds lncreased from Rs,26,rt62Mn to Rs,2g,rgoMn and Group
Equitg lncreased from Rs.27,o59Mn to Rs.2g,9l5Mn es reflected in the Financiat statements as
at 30t june 2019. Figures shown hereln are exlrasted fmm the interlm published financial.
statements.

Havhg identlfied the need to strengthen the Tier ll cepitat Base as per BASEL lll requirements,
which will facllitate the comprnu's forecasted asset growth, the Board of Dirertors of Nations
Trust Bank PLC ("compang/Bank"), et its meeting hetd on 27s Februaru 2019, lon Apr 2019 and
30u August 2019 declded and recommended the fottowing:

I,1. ISSUE OF THIRTY FIVE MILLION (35,OOO,OOO) BASEL III COMPLIANT, TIER 2, LISTED,
RATED, UNSECURED, SUBORDINATED REDEEMABLE FIVE (05) YEAR DEBENTURES (20I9.
2024) AND SEVEN YEAR DEBENTURES (2Ots-2O26) Wmt A NON VtiABtLtTy CONVER5TON
AS DIRECTED BY THE CENTRAL BANK OF SRI I.ANKA ATTHE PAR VALUE OF SRI LANKAN
RUPEES ONE HUNDRED (LKR lOO/-) EACH BY NATIONS TRUST BANK PLC WIT]I AN
OPTION TO ISSUE UP TO A F,URTHER TEN MILLION (IO,OOO,OOO) OF SAID DEBENTURES IN
THE EVENT OF AN OVEdSUBSCRIPTION OF THE INI'TIAL ISSUE TO RAISE UPTO A
MAXIMUM AMOUNT OF SRI LANKAN RUPEES FOUR THOUSAND FIVE HUNDRED MILLION
(LKR 4,500,000,000/-)

The Bank w .L Gsue Debentures to QuaLtfied lnvestos to raise a sum up to sri L-ankan Rupees Three
Thousand F[ve Hundred Mlttton (LKR 3,5oo,ooo,oo0/-) wtth en option to increase the said sum bu
up to a further srl Lenkan Rupees one Thousend Mittion (LKR r,o0o,ooo,0oo/-) in the event of en

oversubscrlption of the iflttiet issue

ABOVE TSSUE tS SUBJECT TO THE APPRoVAL OF IHE COTOMBO STOCK EXCHANCE ('CSE)
& CENTRAL BANK OP SRI LANKA ('CBSL) AND ISSUED UNDER THE RULES AND
REGULATIONS OF THE CSE, SECURITIES & EXCHANEE COMMI5ION OF SRI LANKA (AS
APPLICABLE} AND CBSL SUBJECT TO BASEL III CUIDELINES IsSUED BY CBSL

The final rEting for the proposed Debenture lssue which witl have a convertlbLe feature in

compllance wlth BASEL ltt requtrements witl. be issued bg Fikh Ratings Lanka Ltd. This w[L be

subsequent to a specteI resotution being passed bg the shareholders, tst the Extreordinarg 6eneral

Meettng (EGM) and CBSL approval The Finat Rating report witl be tncorporated Ln the Debenture
Prospectus, Fitch Ratings Lanka Limtted has assigned tsn expested Ntstionat Long Term Ratlng of A-
(tka)(EXP) to these Debentures,
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The proposed Debentures wi[ be redeemed after five (5) and seven (Z gears from the date of
aLlotment of such Debentures end the principal sum and unpaid and aclrued interest (if ang)
pagable on the redemption of Debentures witt be paid not later than three (o3) Market dags from
the dtste of redemption, unLess a 'Trigger Event, occurs es dstailed in the circutar

Z. lssuanre of Securlties

Regulatorg Environment end Capttal. Requirements

As per the curent regubtorg guidetlnes att subordinated debt bg licensed commer(iaI banks needs

to be ln complaint with BASEL t requrements effective I lulg 2017. According to Baset I

guidelines, att subordrnated debt issuances shoutd include a feature to convert to equitu and, the
Bank has decided to applg a conversion cleuse bised on the Stmple Average of Votume
\'ueighted Average Prire of an ordinarg votlng share of the Bank as pubtished bg the csE
during the three-month period immedtetetg preceding the date of a TriggerEvent. The conversion
of Debentures to ordinaru Voting shares wilt be in accordance with the applicabte bws and
regulations. and the new shares witl be tisted on the csE and guided bg the instructions of the
Moneteru Board of the central Bank of sri Lanka with regard to the appfication of slngte Holder
Limit at the time of Eonverslon of the Debentures in to ordinarg Voting shares (ie anu regutathns
apptlcable on 'mater'rel lnterest that a shareholder mag ho[d" in terms of the Banking Act No 30 of
1988.)

3. Objecttves and retEted Rtsks ofthe lssue

3.1. Objectlves of the lssue

Funds raised through the Debenture rssue are experted to further improve the tapitar Adequacu 0f
the Bank's Batance Sheet and wi[[ improve the risk profite of the Bank enab[i.ng favourabte funding
oPtloos The subordinated nature and medi.um to long term duGtion of the Debentures issued in
compllance with the requirements under BASEL lll wltl enable the Bank to strengthen the Tier ll
capital Base as per BASFL Ir requirements, Approvat wltt be ohained from cBsL to inctude the
Debertures (BASEL lll compl.iant) as Tier ll capitat of the Comptsng.

The Debentures witt provide the necessarg medium term stebte fundi,g to expand the tending
portfolio of the Bank. Glven that our portfotio consists of a slzable medium term loen portfotio i.n

eddilton to the standard short term toans, raising five (5) and seven (7) Uear funds wi[[ further
lmprove the Bank's funding profu.e bg reducing the tenor mrsmatch between the shorter term
liabilitles and the medium term essets. This wltt reduce lntercst rate rGk exposure of the Bank bg
reducing the fundlng geps.

Proceeds of this issue wou[d be dlsbursed as detatted be[ow,

The Benk intends to utitize the entire proceeds of the rssue to expand the Bank,s loan book via
diversp lending products in the ordinarg course of business over a perrod of sb( (6)to eighteen (rg)
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months bssed on the current credlt demand, The Bank witt utilize the proceeds genereted through
the Debentures to fund both exining and future groMh of medium term assets.

Furthermore, the Loan 6rowth/(Contractlon) on a quartertg basis for 2018/ZOl () is as follows

Tlme

Peti1d/2018/2019
Q - 3-'18 Q - 4-',18 Q - 1-'le Q -z-'te

Loan

Growth/(Contraction)
9,631Mn 1,971Mn 11,847Mn (4,192t.Mn

NTB has utiLized the proceeds of at[ the previous Debenture lssues towirds tschieving the objectives

of the respective issues. Bank undertakes to discLose the progress of the utitization of the proreeds

of the proposed Debenture lssue in thelr future interim and annueI financbL statements, until funds

ere futtg utii.ized and the exact neture of the relevant dlsclosures to be madE shalt be disctosed rn

the Prospectus.

3.2. SpectftE Rtsks rgainst the Objectives of the lssue

Slnce the proposed Debenture lssue is to raEe a sum up to Rs. 3.5 Bittion with an optioo to lncrease

the said sum bg up to e further Rs. lBilllon in the event of an oversubscription of the initi-at issu.p

and demand for credlt contlnues to grow in the mts*et, there is no speciflc risk factor thet maq tead

to non-achlevement of the objectives as per the stlpulated timelines. UntiL such tlme the Debenture

proceeds are utilized for the sperlf'ted disbursements, enu unutilized Debenture proceeds witt be

invested [n Government Securities or anU other suitrbte investment lnstrument/(s) Bt the dLscretion

of the Asset and Liabitltg Commlttee ('ALCO') of the Bank. tn the event the Debenture proceeds are

not futtu utltized as per the stated objectives, it witl lead to ! reduction in net interest mrrgins as

the remalning funds woutd be Invested ln Government Securities as opposed to Loans whirh

generate higher Net lnterest Margln.

Proceeds of the lssue wi[[ be disbursed ln the ordinary course of buslness subject to att appticabte

regulrtlons end as at the date of this circulrr, the Companu has flot earmarked ang re[ated parties

for lendtng of the proceeds of the lssue.

ln the event of ang shortfall of funds to be genereted from the proposed Debenture lssue, the

Compang wt[[ edjust the tssset growth to comptu with the BNEL lll requirements. However, we d0

not envisage ang under-subscrlption to the lssue tss we have experienced verg high demand for
Bank's debt securities in the past. lt is nsteworthu to mention that the Bank matntEtns strong

relatlonshlps with Large fund menagement institutions surh as Provident Funds and InsuTance

[ompanles who have been major lnvestors [n the pest. No further sharehotder approval w[t[ be

required in the event the Debenture lssue [s not fu[{ subscrtbed or tf the ti.me ltnes sttsted above

are amended as thought flt bU the Banlc

4. Eapttal. and Current Cap[ta[ Adequacg Stetus

The Bank has compled wtth the CBSL Besel lll mlnlmum cepitrl rdequacu requlrement as at 30t

June 2019 wtth TotaI Tier I (induding Cepitel Conseflatlon Buifer) of 12.03% and TotaI tapitat
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Ratio (inctuding Capital Conservation Buffer) ol 14,98% as agairst the reguletory minimum
requlrements of 8.5Oo/o and 12,50% lor Tier I and Total Capltat from in januarg 2019.

However, the adoptiofl of rFRs 9 sccounting standards with effect from orst Januaru 2org, as wett
as increase [n taxation, has negativer.g affected the Lnternat capitat generation of the Bank rn
eddition to the inrreased minrmum capitat which wourd be appticab[e with effect fr.m rstjanuarg
2019 (as indicated ifl the tabte betow) as direrted bU CBSL, it is required to maiotaln coufiter
rutllcal capitat buffers for sgstem wide risk which coutd build up due to excess growth in aggregate
credit and for pittar ll requirements under the Baset lll guidelines,

The forecasted improvement in ratlos taking into acc0unt the intended proreeds of the Debenture
lssue computed based on the financials as et 3oth lune 2019 under Baset Ir are as foltows:

5. Pre-emptive Subscriptlon rights and rlsk assoctated with debentures
5.1. Walver of pre-emptive rtghts

The tompanu's lntention herein is.to obtaln shareholder approval for the issuance of ordinarg

Y-lhs.lftr:t which mag be occasioned through cBsL instructing the companu to exercise theconvertible feetu.e atteched to these Debenturis fr-he occurrence of the ,,Tiigger 
Event,,) and towaive the pre-emptlve rights ofthe existing 0rdinarg Voting Shareho[ders,

ln order for the Debentures to be recognized as Tier I teprtet of the compang under BASEL Ir asdetailed in the Banktng Act Dhertion Ni.l of 2oro issued ug tt, cgsr- tt,. o.bentures are requrredto have the fo .owing m[nlmum features:

. Listed on a rerognized Stock Exchange. Subordinated

' Of amlnlmumTe orofftve(5) gears and redeemabte,/caltabLe on[U af(er the expirg of
such period

. Rated bg rn eccepteble Rating Agencu

Components
Minimum Regulatory
Requirement as at lst
January 2019

Expected (%),subsequent to
the Debenture lssue as at
31st Dec€mber 2019

Common Equity Tier 1
lncludiDg C€pital
Conseryation Buffer
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. Have a feature where, in the event thet the Monstaru Board of CBSL deems it
appropri:te and ifl the best interest of the tompang, direrts the CompJnU to convert

the Debentures into Ordinerg Voting Shares of the Companu (ranking equat and

Faripassu with the existing Ordinarg Voting Shares of the Compang) lt coutd be done

through issuance of new Ordinary Vsting Sharesto cover the total outstanding under

the Debentures (the 'Trigger Event' referred to in this document)

5.2 Eligibte Investors for BA5EL lll Comptiant Debentures

lnvestment and trading in BASEL lll comp['Ent Debentures will be timited to Qurtified lnyestors. A

Qualifled lnvestor for the purpose of determining elrgibilitu to invest in 'ssuanres of BASEL lll
comp[alnt debentures shaI mean:

1 A commerclal bank licensed bU the CentraL Bank of Sri Lanka ln terms of the Banking

Act, No30 of 1988 (as amended)

A speciatized bank lirensed bU the tentral Bank of 5d Lrnka in terms 0f the Banking
Act, No.30 of 1988 (as amended)

A mutueI fund, penslon fund, Emplogee Provident Fund or enu other similir pooled

fund
A venture capltaI fundlcompanU and private equitg compang
A flnance compang licensed bg the Central Bank of Sri Lanka in terms 0f the Finenre

Business Ad, No 42 of 2O'11 (as amended)

A compang [icensed bg the Central Bank of sri Lsnka tD rarrg on finance leislng
business under ![re Fnan(e Leeslng Act, N0.56 sf20OO (Es amended)
A companu licensed bg the lnsurence Board of 5r[ Lanka to carrg on insuranre
buslness tn terms of the Regutation of the lnsurance lndustry Act, No. 43 Df 2000(as
amended)

A corporate (listed or untisted) whirh does not fa[[ under the above citegories end is

lncorporated under the Comptsnles Art N0.07 of 2007
An investment trust or lnvestment companU

A non-resldent lnstitutionaI iavestor
An indlviduaI with an lnltleI investment of Rs 5,OOO,OOO

3,

4.

5.

6.

7.

8.

9.

10.

IL

5.3 Rlsks assoEtated wtth ConvertLble Debentures

The converthle Debentutes wi[[ carru lnterest Rete Risk and lnflation Risk. lt is vitat to nute

however that these risks are not unique to Debentures 'ssued bg NTB and apptu generauu to anu

unsecured fued [ncome securlttes, fixed deposit or enU other term or mofleg market deposLt.

Inftetion R'sk is the posslbilitu of a decline in the real value of cish flows of a

Debenture, due to the lncrease in inftition. Since the coupon rete of a fixed r;te
Debenture is not edjusted upwards/downwards in line with inflEtlon, Debefitures

carrg tsn lnflition rlsk. ln the rontraru, the lnterest rate of a floatlng rate Debenture is

periodlcettg adjusted on the btss'rs of e selEcted benchmark lnterest rete and to the

extent the benchmark r8te propertu rcfucts l[flJtion, floattng rate DebEntures hsve

less lnflatton rlsk as compared to fued rate Debertures.

ln the secondrru mErket the price of a tupirat Debenture will change in the opposite

dlrectlon to ts chenge tn the mts*et lrterest rates assumlng ell other fedors are equal



"Market lnterest Rate" refers to interest rate experted bg the investors for
investments with simltar maturitg and risk profite.

. White the returns of equitg capital shareholders varu wlth the lncome of the Bank, the
debt Etspital hotders would get a fixed return througholrt the [Lfe of the instrument (as

long as Is not converted)

6. Terms & Method of Conversion

6.1 Occurrence of Trigger Event

A Trigger Event means r point or event et which the Monetarg Board of the IBSL in terms of item

l0 (tii)(a) and (b) of Web Based Return Code 2O.2.1.1,1.1 of the Banking Act Dfection No, I of 2016

dated 29th December 2016 (as mag be amended from time to time) determines:
(a) the Bank would become non-vlabte, without r wrlte-down ln terms of item 10(iti)(a) 0f the

Web Based Return Code 20.2.3.1.1.1 ofthe said DLrertlons; 0r
(b) to make a pubLic sector injection of capilat, or equivalent support, wlthout which the Bank

woutd have become non-viable in terms of item 10(iii)(b) of the said DirectLons.

ln the Event of there being a tiketihood of en occurrence of a Trigger Event, the Sharehotders wit[ be

first celted upon to subscrlbe, to additionel share rapital lf the said shareholders are unable to
subscribe for additionaI share iapltaI upon the ocrurrence of the Trigger Event, the CompenU wouLd

Gsue Ordlnarg Voting Shares to the convertib[e Debenture Hotders.

The CBSL (lrcuter dated 29 December 2016 on the web bese returns specifu in index reference
20.2.2.1.1.1.(Lt)that, for such debentures to be qualified as Tier ll CEpitat(under Baset lll guidetines),
theg should have a convertibilitg cleuse whlch enebtes the Debentures to be converted to Ordinaru
Shares on the occurrence of a Trigger Event Furthermore, the Bank is of the view that anu
conversion 0f debt to equitu upon conversion shou[d have same rights and prlvlleges of the existing
shareholders (ranking equal and paripasswith ex'tsting Ordinaru Voting shares) and hence deem
appropriate to c0nvert to OrdlnarU Voting Shares.

The tompang on receipt of a Trigqer Event notlfication from the Monetarg Board of the CBSL will
immediatelg make a mtsrket announcement of the same and further announce the 'price" end
"dates" (Le. Tri!ger Event date & date of attotment) pertaining to such conversion of Debentures to
0rdLnarg Voting Shares,

6.2 Eonverston RatLo and Appttcabte Ttme L[nes

Upon the occurrence of the Trigger Event, the Compang sha[[ be required and entitted to iisue and
altot wlthin twentg (20) dags, Ordinary Voting Shares of the Companu rtsnking equat end paripasw
with the existing Ordinerg Voting Shares, to the Debenture Hotders up to the outrtendtng ballnrE
of such Debentures, including the tstaL par vatue of the Debentutes and Debenture lnterest,

Thls wttt be at e converslon prtce whtch wtlt be based on the Stmpte Average of Volume
Wetghted Average Prtce of rn Ordtnaru Vottng Shere of the Companu as pub shed bU the CSE,
durlng the three months (03) pertod, [mmedtate[g preceding the date of ihe Trlgger Event,

The tDs uptoid perttsining to the Ordlnaru Voting Shares witt be completed within ten 0O) mtsrket
deUs from the date of altotment Df surh shares
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6,4

ln the event of anU Debenture Holder being entitled to a {ractinnaI a ntment Df an ordinarU Voting

Share on such issuance and allotment. the C0mpanu shal[ settle surh sums Ln cash, based on the

conversion prlce of such share within fourteen (14) market dags from the date of allotment of the
said Ordinarg Voting Shares

ConversLon and Trlgger

The bank decided to use slmple average of Volume Weighted Average Prlce (WAP) as indirated

tsbove slnce [t provldes the most practicaI and equilable pricing formula for conversion, Acrording[9,

the formula takes into account market prite over a reasonable period avoldlng near term price

vol,atilltu as we[[ as the volume impact in prtcing. Furthermore, this formuta provides e consistent

and transparent mechanism to derive conversion price at a partkular date obtained from pubtictg

ava'Ltab[e price data dlsseminated bg the CSE.

Furthermore, conversi.on to Ordinarg Voting Shares wilL rank paripassu with exGting shareholder

rights ([e superlor to non-voting shares).

Converttbte securities carru (redit risk in relation to the Gsuer and the conveftible Debenture will
be traded more akln to ts bond than e shara

lf there is an issuance of Ordinarg Voting SharEs to the Debeoture Holders upon the occurrence of

the Trigger Event, a Debenture Holder woutd cease t0 be a Debenture Holder and woutd become a

shareholder of the Compenu to the extent of such issuance and witl ra nk equaL and paipassuwlth
exlsttng Ord[nBrU Voting Shareholders with voting rights efter the date of altotment of new shares

to such shereho[ders (Le. the prgvlous Debenture holdels),

Subsequent to the Debenture Holders beromtng sharehotders of the Companu, due.to the

oc[urrence of the Trigger Event. theU would be entitled to exercise such rlghts as are exercisable bq

the other shareholders of the Compang hotding ordinarg Voting Shares, once the conversion of

Debentures is conctuded the convertlble Debentures will ceaset0 extst

With the reduction of the interest bearing tiebitlties as stated Bbove, the financing cost wi[[ reduce

and improve the bottom line of the Bank which in furn leeve more assets leftover for distribution to

the share-hotders [n the event of a tlquldatlon,

Dilutton of Share Hold[ng upon Converslon of Debentures

ln the event of conversiin to ordinary votlng sheres, there woutd be a dltution of the uisting

shareho[dlng perrentege hetd bg the existing shareholders, However, the extent of the dilution witt

be dependent on severts[ fectors that cannot be determined at this point, due to the fotLowing;

a. The number of shires to be lssued resutting from such a conversion w[[[ be

determined bU the 'ronvers[on price' etthe 'Trigger Poi.nt'as detatted below.

There wtti be a dlh.rtion tmpact on the shareholdings of the existing sherehotders lf

the simple average of Votume Weighted Average Price (VWAP) at the point of

ronveTslon ls low as compared to the prevalling shtsre Price, [t would result in

attocating comperetivelu higher number of Ordineru Voting Shares tssued bg the

Bank, whtch tn turn w[[ dtttne the sharehol.ding of existinq sharehotders.



lf the slmpl.e average of Volum
ronveTslon is hiqh as compare
a .ocating comp;rativetg [ower
Bank, which wi[ ditute the shar
than the former

b. The extent of ditution of existin
manu sheres are in Gsue at the
during the tenure of the Debentu
dividends, rights issues and capita

Redemption of Debentures

r five (5) and seven (Z) Uearsfrom the dste of
sum plus unpaid and accrued interest (if ang)
aid not lEterthan three (03) worklng dags trom
urs as detriled above.

I'

the.Compang GrequirEdlo obtrin the approvat
e bg wag of a spec.ul resolution. Further, it wi[

passed special resolution, the approval of the
arGes pursuani to the conversion 0f Debentures,

compti.ance wlth section gg of the como..,., on i,'J,rtir,oto 
existing ordinarg voting shares, in

An Enrsordineru GeneriI Meeting of the compang is being convened in a(cordenre with the N.ticeof the Meeting attached hereto, for the purpose of passing the speclal resotutions set out therein.

ng in person are kindlg requested to comptete the
structions specified therein) and deposit it et the
n 4g hours before the time appointed for the

Bg Order of the Board

I Proposed Resolutlon
Ll Ertraordinarg Ceneral Meetlng

Theja Sttva
COMPANY SECRETARY
NATIONS TRUST BANK PLC
t-otombo, on this 2gr October 20,i9
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Notke is herebg given that an Extraordinary Generat Meeting o, Nations Trust Bank pLC (the ,'Bank")

wit[ be held at the Hitton colombo Residences, No. 2oo, Union place, cotombo oz, sri Lanka. on zzh
November, 2Ol9 at 3.OO p.m. for the fouowlng purpose:

To conslder and if thought fit to pass the following as a Speciel Resolutlon:

a) That the Directors be and are herebg authorized to riise a sum not exceeding srl Lankan

Rupees Four Thousand Five Hundred Mitlion (L(R 4,500,000,000/, bg the issue of Thirtg
Flve Miltlon (35,000,000) Baset l tomptbnt, Tier 2, Listed, Rated, Unsecured, Subordinated,

Redeemable Flve Year Debentutes 12019-2024) and seven year Debentures (2019-2026)with

a non-viabilitg conversion as directed bu the tentrat Bank of sri L:nka at the par value of Sri
Lankan Rupees One Hundred (LKR 100/, eEch with en option to issue up to a further Ten

Miltion (10,o00,000) of said 0ebentures [n the event of an oversubscriptlon of the lnitiat
issue;

b) To issue and attot ordintsru voting Shares of the BBnk to the holders of the Debentures

through conversion of the Debentures and Lssuance of new ordinaru voting shares to cover up

to{he totel outstanding under the Debentures inctudlng the par value of the Debentures plus

accrued and unpa Ld Debenture lnterest (if ang) , ln the event the Monetarg Boa rd of the centr.aL

Bank of Sri Lrnke ("CBSL') considers that a 'Trigger Event, has ocrurred and has deemed it
appropriate thtst the tote{ :outstandlng of the Debentures be converted to 0rdinarg voting
Shsres of the Bank (ranking equal and parlpassuwith the existing.Brdineru voting shares of
the Bank)

c) That the conversion price for such conversion to ordinaru votlng shrres sha[[ be based on the
Slmpte Average of Vo[ume \I/etghted Average prtce of Ordinarg Vottng Shares of the
Compenu as pubttshed bg the Cotombo Stock Exchange, durlng the three months (03)

perlod, lmmedlate[g precedtng the date of the Trtgger Event., as determ'rned bg the
CentraI Bink ol 5r[ Lanke.

d) That in the event of. ?nu Debenture Hotder being entitted to e frartlonat a[lotment of an

ordinaru voting Share on such issuance and ellotment, the fompang shatl settle such sums in

cash, based on the conveTsion price of such share within fourteen (i4) market dtsUs from the
dEte of etLDtment of the said Ordinary Voting Shares

e) That such shares be offered to the hotders of the Debentures on the aforesaid basis ln lieu of
the rmounts due and pagable on the Debentures without such shares being in the first instance

offered to the then extstlng ordinarg sharehotders of the Bank. with voting tghts peipassuta
thelr shareho[ding. \.'
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fl That the BA.EL ,r comptiant Debenture rssue sha[[ be subjert to regutatorg approvars from thecentral Bank of sri Lanka, the cot,mbo Stock Exchanie and the Securities and Exrhangecommissron of Sri Lanka (asapptirabte) rnd the issue .,i s.condrrg market trading of suchDebentures witl be timited t0 'Quatified rnvestors' as dstined bg the colombo stock Exchanoe,

Bg Order of the Board

Theja Silva

COMPANY sECRETARY
NATIONS TRUST BANK PLC
Cotombo, on thLs 2gu diu of October, 2019

Note:-
A member b entitled
member of the Bank
must be deposited at
than foftA-eight (49) hours before the time ftxed for hotding of the meeting

You are kindtg requested to bring with gou gour Netionet tdentitg Card or ang yatid sourre afidentification (Eg. Dnyog Licensq, passport etc)
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lAlVe.,.

Form of Prory gOTINGSHAREI OLDERS)

Mr. Gihan Cooray or falling him
Mr. Murtaza Jafferjee or failing him
Mr. Prasanna De Silva or failing him
Mr. Suran Wijesinghe or failing him
Mr. Conrad D'Souza or failing him
Ms. Rachini Rajapaksa or failing her
Mr. Russell De Mel or failing him
Mr. Sumit Maheshwari or failing him
Mr. Savanth Sebastian or failing him
Ms. Sherin Cader or failing her
Mr. Chanaka Wickramasuriya or failing him
Mr. Ariun Fernando or failing him
Ms. Renuka Fernando

as my/our Proxy to represent mey'us and to vote for me/us on my/our behalf at the Extraordinary

General Meeting of the Company to be held on 27b November, 2019 at 3 00 p.m.' for the
purpose of passing, if thought fit the SPECIAL RESOLUTION, set out in the Notice of Meeting

dated 28h October, 2019, and at any adioumment thereof and at every poll which may be laken
in consequence thereof.

The Proxy may represent me/us, speak on my/our behalf and vote on my/our behalf as he/she

thinks fit on any other resolutior{ brought before the meeting.

ln witness l/we placed my/our hand/s hereto on this ( ...) day of November, 2019

Signature/s

Please indicate with a ( ) in the space below how you wish your votes to be cast:

of

To approve the Special Resolution set out in the Notice of
Meeting dated 28s October 2019

Agalnst

tr
For

E
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lnstructions as to Completion

'I Please perfect the Form of proxy. by filing in regibry your fuI name and address, by signing inthe space provided and filting in ine Oare"ot sij;"il;. - -

2 The completed Form of proxy shourd be deposited at the Registered office of the companyat No 242, union Place, corombo 2, not ress tan <a nouri Letore the time appointed for theholding of the Meeting.

3. lf the Form of Proxv is sioned 
.by an Attorney, the power of Attorney should accompany theForm of Proxy for registra'iion, ir Sucn power 'oi Atto,,.y n* not arready been registered withthe Company.

4 lf the appointer is a company or corporation, this Form must be executed under theCommon Seal or the hand oi a duty Authorised Oifi;;; -

5 lf this Form is returned withoul.any indication as to how the person appornted as proxy shavote, the-Proxy shal exercise hislher discretion as to trow tielsrre votes, or whether he/sheabstains from voting.

Please fill in the following details:

L2



the Company to be held on 27h Novernbet,2}lg at 3.00 p.m., for the purpose of passin6, i,
thought fit the SPECIAL RESOLUTION, set out in the Notice of Meetin.q dated ZB'h October,
2019, and at any adjournment thereof and al every poll which may be taken in consequence
thereof.

ln witness l/we placed my/our hand/s hereto on this ............. (....) day of November, 2019.

Signature/s

lnstructions as to Completion
1. Please perfect the Form of Proxy by filling in legibly your full name and address, by signing in

lhe space provided and filling in the date of signature.

2. The completed Form of Prory should be deposited at the Registered Office of the Company
al No. 242, Union Place, Colombo 2, not less than 48 hours before the lime appointed for the
holding of the Meeting.

3. lf the Form of Proxy is signed by an Attorney, the Power of Attorney should accompany the
Fo-rm of Prory for registration, lf such Power of Attomey has not already been regislered with
the Company.

4. lf the appointer is a pompany or Corpo!'ation, this Form must be executed under the
Common Seal or the iignd of a duly Authorised Officer.

5. lf this Form is returned without any indication as to how the person appointed as Prory shall
vote, the Proxy shall exercise his/her discrelion as to ho,v he/she votes, or whether heishe
abslains from voting.

Please fill in the following details:

NIC No.:

Share Folio No.:

Name:

Address:

Jointly with:

13

.........being a member/members of Nations Trust Bank PLC, hereby appoinl



If undelivered, nlerie reirrrn fn:-
Nations Trust Bank PLC
No. 242, Union Place
Cblombo 02.

I


